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February 23, 2010 

Chief 
Section of Administration 
Office of Proceedings 
Surface Transportation Board 
395 E Street, S.W. 
Washington, D.C. 20423 

Dear Section Chief, 

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section 
11301 (a) are two (2) copies of a l\/lemorandum of Security Agreement, dated as 
of February 18, 2010, a primary document as defined in the Board's Rules for the 
Recordation of Documents. 

The names and addresses of the parties to the enclosed document are: 

Secured Party: 

Borrower: 

Kreditanstalt fur Wiederaufbau 
Palmengartenstrasse 5-9 
D 60325 Frankfurt am Main 
Germany 

CPR Leasing Ltd. 
Suite 500 - 401 9th Avenue S. W. 
Calgary, Alberta 
Canada T2P 4Z4 



Section Chief 
February 23, 2010 
Page 2 

is: 

A description of the railroad equipment covered by the enclosed document 

4 AC-4400-CW locomotives: CP 9835 - CP 9838. 

A short summary of the document to appear in the index is: 

Memorandum of Security Agreement. 

Also enclosed is a check in the amount of $41.00 payable to the order of 
the Surface Transportation Board covering the required recordation fee. 

Kindly return stamped copies of the enclosed document to the 
undersigned. 

Very truly yours, 

^Robert W. Alvord 

RWA/sem 
Enclosures 



FEB 2 3 10 8-00 AM 

SURFACE TRANSPCRmTtON BOARD 

MEMORANDUM OF SECURITY AGREEMENT dated February 
IS, 2010 betv/een CPR Leasing Lid. (the "Corporation") and 
Kreditanstalt fUr Wiederaufbau {the "Secured I'artj''') Capitalized 
terms which are defined herein shall have their respective meanings 
ascribed thereto in the Security Agreement (referred to below). 

Coiporation and Secured Parly have entered into that certain Security Agreement 

dated as of January 29, 2010 (the "Security Agreement") Ihe tenns of which are incorporated by 

reference herein), pursuant lo which the Corporaiion has granted a security interest to the Secured 

Party over the locomotives identified in Scheduje "A" hereto, bearing t]»e equipment numbers of the 

Corporation shown in said Schedule "A", and all additions a:id alterations thereof, replacements 

thereof and substitutions therefore. 

IN WITNESS WHEREOF, the pajlies wish to show for the public record the grant of 

The secuiuty interest in the aforesaid property in favour of ilie Secured Party, and accordingly have 

caused this memorandum to be executed by iheir officers thereunto duly authorized, as of the date 

first above vvrritteu. 

CPR LEASING LTD. 

/ 

Name: Mai-lowe Allison 

Title: President and Treasurer 

KREDITANSTALT F D R WIEDERAUFBAU, 
represented by KfW IPEX-BANK GmbH 

Name: 

Title: 

Name: 

Tills: 

J (7J» / I ' . ' I « ;M . I? 



MEMORANDUM OF SECURITY AGREEMENT dated Fcb.-uary 
18, 2010 between CPR Leasing Ltd, (the "Corporation") and 
Kreditanstalt fiir Wiederaufbau (the "Secured Party"), Capitalized . 
terras which are defined herein shall have.their respective meanings 
ascribed thereto in the Security Agreement (referred to below), 

Coiporation and Secured Party have entered into that certain Seciirity Agreement 

dated as of January 29, 2010 (the "Sccuritj' Agreement") the tenns of which are incorporated by 

reference herein), puisuant to wliich the Cotporation has granted a secunty interest tc the Secured 

Party over tlie locomotives identified in Schedule "A" hereto, bearing the equipment numbers of the 

Corporation shoviiTi in said Schedule "A", and all additions and alterations taereofj replacements 

thereof and substitutions therefore. 

IN WITSfESS WHEREOF, the parties wish to show for the public recoixi the grant of 

the security interest in the aforesaid property in favour of the Secured Party, and accordingly have 

caused tliis memorandum to be executed by Iheir officers thereunto duly authorized, as of the date 

fu3t above written. 

CPR LEASING LTD. 

Name: Marlowe AHison 

'i'itle: President and Treasuier 

IflREDITANSTALT FUR WIEDERAUFBAU, 
represented by KfW IPEX-BANK GmbH 

Name: Melanie Abels 

Title: First Vice President 

Name: Stefan Glink 

Tille: Vice President 

^l73^i \ l3 l l9UI y? 



NOTARIAL CERTIFICATE 

PROVINCE OF ALBERTA ) 
CANADA ) SS: 

On this lo day of February, 2010 before me personally appeared Marlowe Alliscn, to mc 
personally known, who, by me being duly sworn, says that he is ihe President and Treasui-er of CPR 
LEASING LTD., and that the foregoing instrument was signed on behalf of said coiporation by 
authority of its board of directors, and he aclaiowledged that the execution of the foregoing 
instrument was the free act and deed of said corporation,, 

BEfA 
A N^ary-PuKlic in and for the Province of Albona 

'Commission is held at the pleasure of the 
Seulenant Govemor in Council for the Province of 

Alberta, Canada 
Bela G. Beize 

Barrister & Solicitor 

^imaims-m^! 



No.76 of tlie roll of docunients for 2010 
I Iiereby certify and attest iWe above signatures recognieod as tlieir o\vn by tlie lady 
end gentleman personsJly kiiown to nie. 

MelarJe Aliels, 
Slefaii Olink 

aj-,d I fecogrii2e tlie above sigaatuics to be theirs At the sanie time 1 cerlift' tliat 
[yiirsua.nt to the Rcgistei of Comnie-ce ( local coiut of Fmiikfurt am Main. 
Gennany, HRJB 797«i4 ) fiimislisd to me, the above undersigned 

Melanie Abels and Stefan Olink 

|. in iJicit capacities as authorised representatives willi tlie po\vers of attorney 
ftuj-sunnt to section 4S of the Oemieai Code of Commerce are duly authorized to 
i\;oi-esent.ioinLly fCfW IPEX-Bank GmbH, PalmengarCenstraBe 5 - 9 , D-6032S 
Ft^^kfurt am Main, Oetmajiy 

T^urttAji they are also autotized to represent Kf̂ '*' (.Krediiaiistalt Sir W'ledetatubau). 
FalmeAljfai-ter.straBe 5-9. D-60325 Frankfurt am Main, GeiTr.any, based on tho 
Power cmAttomey and Antori7-.atiot3. dated on the 30"' day of .Tune 2009 and 
affixed irmplarizea reproduction. 

Prior to the"wxtarial recording, the notary asked the persons conccmc<i whether he 
has already b ^ j or is active in the matter svhich is object of the recording, beyond 
his olT;Cial^jtu^y, as far as it was not carried out by oi-der of all persons 
conccn^^g^^^^Ajrsons concemed declared Ihifi hcl to be the case. 

S i g l T M ^ ^ ^ P K ^ ^ i Main, this 18'" daj^^t ' ebruary 2010 



Jipst accounting 
nlue: Maximum value 

J iharge §§ 32,45 KostO 
charge § 150 KostO ( 2 x 13,~ €) 

• Chai-ge § 55 

VAT 19% 
€ 
€ 

Frankfurt am Main, this 18''' day of February 2j 

130,--
26," 
10.-

166,-
3L54 

197,54 



Schedule "A' 

Dfcst;ription of tbe Locomotives 

CPR Leasing Lid. 

fm^̂ mmimmsmmm ^ . • . j - . ; . , - . .y .^ ,^ , . . . : :?-„r : . .>as . 

; General Motors AC-4400-CW Diesel Electnc CP9835 to CP9S38 (inclusive) 

41 Jne}3IHT4i . -T 



Notarized rsproduction 

: ' ilANKENSRUF'PE 

Vollmacht und Ermachtigung Power of Attorney and Authorisation 

der granted by 

KfW 

(auch bekannt als KredilanstaJt fOr 

Wiederaufbau) 

KfW 

(also known as Kreditanstalt fur 

Wiederaufbau) 

Palmengartenstrasse 5 -9 

50325 Frankfurt am Main 

Deutschlarid 

Palmengartenstrasse 5 - 9 

60325 Frankfurt am Main 

Germany 

ru Gunsten der KfW IPEX-Bank GmbH 

Palmengartenstrasse 5 - 9 

60325 Frankfurt arn Main 

Deutschland 

to KfW IPEX-Bank GmbH 

Palmengartenstrasse 5 - 9 

60325 Frankfurt am Main 

Germany 

nschfoigend „IPEX" genannt Hereinafter referred to as "IPEX" 

Praambel Preamble 

Die KfW hat mit Wirkung zum 1. Januar 2008, 

COO Uhr (der "Stichtag") nach Mafigabe 

eines am 21. Dezember 2007 geschlossenen 

Einbringungsvertrages ihren unter der 

• Bezeichnung "KfW iPEX-3ank" gefuhrten 

Teilbetrieb Projekt- und Exportfinanzlerung 

mit alien VermSgensgegenstanden und Ver-

bindlichkeiten sowie Rechten und Pflichten, 

Kundenbeziehungen und Geschaftschancen, 

mil alieiniger Ausnahme der ip. § 1 Abs, 2 des 

Einbringungsvertrages benannten Vermb-

gensgegenstande und Verbindlichksilen, 

(nachfolgend auch "Teilbetrieb") im Wege 

der Sacheinlage in die IPEX eingebrachl. 

in accordance with the terms of a capljal 

contribution agreement dated 21 December 

2007. and with effect as o-' i January 2006, 

0.00 a.m. (the "Key Date"), KfW transferred 

its projec'. and export financing division, 

known as "KfW IPEX-Bank", including all 

assets and liabilities as well as ail rig.hts and 

obligations, cuslcner contacts and businsss 

opportunities of tiis business division, except 

only of the assets and liabilities described in 

, sec, 1 para 2 of the capital contribution 
1 

, agreement, (heieinafteraiso referred to as the 

"Business Division") to IPEX by way of a 

cont'ibuiion in kind to the share capital of 

IPEX. 

KfW • 60328 Frankfi.rt • PalmcnsaritnslraBt 5-9 • Tt l . : 0E9 n n - S • l-ax; 0C9 7431-3944-
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BANKENSaa-PE 

Erfullung ihrer Einlageverpflichtung 

en auch die zwischen der KfiA/ und deren 

I'nden bestehenden und zum Teilbetrieb 

ehorenden Darlehensverhaltnisse bzw. 

î Darlehensforderungen nach den Bestim-

mungen eines zwischen der KfW und der 

IPEX am 31. Dezember 2007 geschlossenen 

Master-Obertragungsvertrages (der "Master-

Ubertragungsvertrag") von der KfW auf die 

IPEX ubertragen. Ein Tell der den 

ubertragenen Darlehensverhaltnissen zuzu-

ordnenden Sicherheiten wurde aus recht-

lichen oder tatsachlichen Griinden nicht Oder 

noch nicht auf die IPEX CJbertragen und wird 

nach Maligabe eines am 31. Dezember 2007 

zwischen der KfW und der IPEX geschlos

senen Slcherheltentreuhandvertrages {der 

'Slcherheitentreuhandvertrag") von der 

KfW treuhandensch fOrdie IPEX gehalten und 

verwaltet. 

Die Finanzierungen und sonstigen Geschafte 

des Geschafisfeides Export- und Projek:-

finanzierung einschliefilich des Teilbetriebes 

wurden ab dem Stichtag innerhalb der 

KfW-Bankengruppe bei der IPEX gebiJndelt, 

Aus diesem Grunde wi.-d die IPEX sair.iiiche 

ab dem Stichtag im Zusammenhang mil dern 

Teilbetrieb stehenden Taligkeiten, insbe-

sondere solche im Zusammenharg mit den 

Dartenensverhaltnissen und dazugehorigen 

Sicherheiten. auch insoweit ausOben, als die 

e.-itsprechende Rechrsposition vorlaufig oder 

dauerhaft bei der KfW verblieben ist. Die 

In compliance with its obligation to make a 

capital contribution KfW furttier transferred to 

IPEX all loan agreements and loan claims 

between KfW and its customers that are part 

of the Business Division, as stipulated in a 

master transfer agreement concluded 

betiveen KfW and IPEX on 31 December 

2007 (the "Master Transfer Agreement"). 

For legal or practical reasons, some of the 

colialeral provided for the loans thus 

transferred has not, or not yet, been assigned 

to IPEX and is being held In trust and 

managed by KfW on behelf of !PEX under a 

security trust agreemenl concludea betwee.n 

KfW ana IPEX on 31 December 2007 (the 

"Security Trust Agreement"). 

Effective as of the Key Date, IPEX has 

assumed responsibility witnin the KfW bank 

group for all fi.nanctng anc other transactions 

that fail within the domain of the export and 

project fina.ncing business, which includes the 

Business Division, Therefore, effective as of 

the Key Dete, IPEX shall also'be responsible 

for ali activities rela:ing lo the Business 

Division, in particular activities relaf'ng lo any 

loans and related collateral security, in so far 

as the corresponding legal pcsiton 

temporarily or permane.ntly remains v/fth KW. 

The administration and imp emeiitaticn of a.l 

KfW - 6C3 i5 rranfcfurl - 'almengarlenstiiiac R-3 • le'..: 0C8 743I-C . H A : 0 ! 9 7.431.39*4 
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ffaltung und Abwickiung alter Geschafte 

l^usammenhang mit dem Teilbetrieb durch 

P ÎPEX erfoigt im Sinne einer votlumfang-

len GeschaftsfiJhrung. Die IPEX Ist dabei 

Serechtlgt, die KfW-Geschafle im eigenen 

jnd /' oaer frcmden Namen fur die KfW zu 

Ufuhren. 

transacBons relating to the Business Division 

shall be handled and executed by IPEX by 

way of an unlimited agency. In doing so, IPEX 

shall be entitled to transact business of KfW in 

its own name and/or as agent acting on KfWs 

behalf. 

Dies vorausgeschickl, ermachtlgt und 

bevollmachtigt die KfW die iPEX v̂ îe folgt: 

Now, therefore, KfW grants the following 

powers and authority to IPEX: 

1. Die IPEX ist ermachtigt, alle im 

Zusammenhang mit den bei oer Kfi/V 

verbliebenen dem Teilbetrieb zuzuord-

nenden Rechtspositionen arfaller^den 

Rechtsgeschafte und Handlungen 

gegeniJber Dritten im eigenen Namen • 

vorzunehmen. Die IPEX ist insbeson-

dere ermachtigt, alle erforderlichen oder 

sachdienlichen Handlungen und 

Rechtsgeschafte in Zusammennang 

mit von der KfW fur die IPEX 

treuhandensch gehaltenen Sicherhei

ten vorzunehmen. Die IPEX darf insbe-

sondere bestehende Sicherheiten frei-

geben und, soweit dies sachdienlich ist, '• 

auch neue Sicherheiten bestellen. Zu 

diesem Zweck willigt die KfW hiermit in 

VerfiJgungen der IPEX uber im Zusam

menhang mit dem Teilbetrieb stehende 

Rechte der KfW ein Dies schiieGl auch 

das FiJhren von Prozessen und die 

Verauiierung oder Belastung von 

Grundslucken mit ei.n. 

1, Regarding any dealings with third 

parties. ;PEX shall be entitled to 

undertake in its own name any and all 

legal tansactlons and acts which, 

while be:ng part of the Businsss 

Division, are still held by KfW or to 

which KV'N is still subject. In particular, 

IPEX shall be entitled to undertake any 

and all,legdl tra,'lsactiD,̂ s and acts tnat 

may be required or appropriate in 

connection with any collateral secunty 

held in trust by KfW on behalf of PEX. 

In particular, IPEX shall be entitied fo 

release any such collateral security 

and. If appropriate, to create new 

coHaterai security. For this purpose, 

KfW hereby approves of and agrees to 

any dispositions of IPEX affecting 

rights held by KfW in connection with 

the Business Division, This shall 

include the right to litigate and the right 

lo dispose of or encumber real estate. 

KfW . D0325 " lankfuft • Fa'mngartcnstriiBe 5-9 . TC : 0B9 7<J -I) • '-ix. 06 ! 7411-39.^4 
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Die KfW bevollmachtigt die IPEX unter 

Befreiung von den Beschrankungen 

des § 181 BGB zur Vornahme aller 

Rechtsgeschafte und Handlungen im 

Namen der KfW, die im Zusammen

hang mil den bei der Kf\'V verbliebenen 

dem Teilbetrieb zuzuordnenden 

Rechtspositionen anfallen. Dies 

schlielit das FCihren von Prozessen und 

die Veraulierung odor Beiaslung von 

Grundslucken mit ein. Die IPEX is* 

berechtigt, Untervollmachlen zu erteilen 

und dabei auch die Unterbevollmach-

figten von den Beschrankungen des 

§ 181 BGBzu befreien. 

K1W - waiving tne restrictions under 

Section 181 German Civil Code -

grants IPEX full power to undertake 

any and all legal transactions and acts 

in the name of KiW relating to any 

legal positions which, while being part 

of the Business Division, remain with 

KfVi/. This shall include the right to 

litigate and the right to dispose of or 

encumber real estate. IPEX shall be 

entitied to delegate Its powers 

hereunder and may exempt such 

oersons from the restrictions under 

Section 181 German Civil Cede, 

Die KfW verpfllchtet sioh, alle 

rechtmaUigen Handlungen oder 

Rechtsgeschafte, die die IPEX im 

Zusammenhang mit bei der KfVi' 

verbliebenen Rechtspositionen im 

Zusammenhang mit dem Teilbetrieb 

vornimmt, zu genehmigen. 

Diese Vollmacht und ErmSchtigung 

sowie ihre Auslegung unteriiegen 

deutschem Recht. 

KW shall approve and consent to all 

legally permissible acts and legal 

Iransaclions IPEX may undertake or 

engage in with regard lo any rights and 

obligations remaining with .KfV/ but 

being part of the Business Division. 

This Power of Attomey and 

Autliorisation ss well as its interpreta

tion is governed by German law. 

KfW • E032S Frankfurt • Pal.-nL-niiarrcnstraOc i - i . Tel.: CG9 7431-0 < H t : OSS 7431-2944 
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Diese Vollmacht und Ermachtigung 

sowie die Power of Attorney and 

Authorisation sind jeweils eigen-

stSndige .Erkfarungen und gellen 

unabhangig voneinander. 

This Power of Attorney and 

Authorisation as well as tne Vollmacht 

und Ermachtigung are separate 

declarations and are both valid 

independently of each olhe,'-. 

Frankfurt, den 30. Juni 2009 

KfW 

OW 
Daniela Langen Christiane Hoi onig^ 

KfW . 6033S FrjnKfi,rt • PelmcngD'IcnslraBc S-9 • Tel.: DE9 7431-0 • Fax: U69 7431-2^4.4 



No. 273 of the roll of documents for 2009 
1 hereby certify and attest the above signatures recognized as their own by the 
ladies pesrsonally known to me: 

1. Daniela Langen, 
2. Christiane Hfinig, 

and 1 recognize the above signatures to be theirs. 
I also confirm that according to the certificate of the Minister of Finance of the 
Federal Republic of Gemiany of April 7,2009 the follovt'ing ladies 

Daniela Langen and Christiane HGnig 

are entitled in conjunction with the representative authority pursuant to §§ 49, 54 
HGB ( Commercial Code) to legally represent the KiW in Frankfiul; on Main. 
Their entitlement for representation results fiom § 12 sect. 2 of the act concerning 
the KfW in the wording of June 23,1969 (BGBl S. 573 - Civil Code folio L page 
573 ) last amended by the ninth ordinance on the Adaption of Responsibilities 
dated 31 October 20O6 ( Civil Code folio I, p, 2427 ). 
Prior to the notarial recording, the notary asked the persons concemed whethsr 
they have akeady been oi are active in the natter which is object of die recording, 
beyond their official activity, as far as it was not carried o'ot by order of all persons 
concemed. The persons conce.nied declared this not tc be the case. 

Signed at Frankflirt am Ivlain, this 30"' day of June 2009 

Cost acooumine 
value: Maximum value 
charge §§ 32,45 KosrO 
charge § 150 KostO 

VAT 19 % 

Franldurt am Main, this 30"" day cf June 2009 

130,-
13.-



I heretv certify and oiteat this docurr«nt 
ID be an excict repjoduclLon j?( Ihe 
original. 
f ranWufl/Moln. G9imany,.^./>i, iK^iX.. ^Q|g 



CERTIFICATION 

I, Robert W. Alvord, attorney licensed to practice in the State of New York and the 
District of Columbia, do hereby certify under penalty of perjury that I have compared the 
attached-copy with the original thereof and have found the copy to be complete and 
identical in all respects to the original document. 

^•1^1 Dated: . . . . ^ l ^ ^ i - I C:^ 
Robert W. Alvord 


